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MEETING DATE AND TIME: June 23-25,
1995, 8:00 a.m.-5:00 p.m.

ADDRESSES: Sheraton Billings Hotel, 27
North 27th Street, Billings, Montana
59101.

THE AGENDA OF THIS MEETING WILL BE:
Review minutes of last meeting, discuss
follow-up actions from previous
meeting, introductions/opening
remarks, review of design competition
criteria and related proposal packages,
and media/public relations.

The meeting will be open to the
public. However, facilities and space for
accommodating members of the public
are limited, and persons will be
accommodated on a first-come-first-
served basis. Any member of the public
may file a written statement concerning
the matters to be discussed with:
Superintendent, Little Bighorn
Battlefield National Monument, P.O.
Box 39, Crow Agency, Montana 59022,
telephone (406) 638-2621. Minutes of
the meeting will be available for public
inspection four weeks after the meeting
at the Office of the Superintendent of
Little Bighorn Battlefield National
Monument.

SUPPLEMENTARY INFORMATION: The
Advisory Committee was established
under Title Il of the Act of December 10,
1991, for the purpose of advising the
Secretary on the site selection for a
memorial in honor and recognition of
the Indians who fought to preserve their
land and culture at the Battle of Little
Bighorn, on the conduct of a national
design competition for the memorial,
and “* * * to ensure that the memorial
designed and constructed as provided in
section 203 shall be appropriate to the
monument, its resources and landscape,
sensitive to the history being portrayed
and artistically commendable.”

FOR FURTHER INFORMATION CONTACT: Ms.
Barbara A. Sutteer, Indian Affairs
Coordinator, Intermountain Field Area
Office, National Park Service, 12795 W.
Alameda Parkway, P.O. Box 25287,
Denver, Colorado 80225-0287, (303)
969-2511.

Dated: May 22, 1995.
Dawn A. Carey,

Designated Federal Officer, Little Bighorn
Battlefield National Monument, National
Park Service.

[FR Doc. 95-15533 Filed 6—23-95; 8:45 am]

BILLING CODE 4310-70-P

DEPARTMENT OF JUSTICE
National Institute of Corrections

Request for Proposals

The National Institute of Corrections,
U.S. Department of Justice, is seeking
applications from organizations and
individuals able to develop a videotape
highlighting the principles of podular
direct supervision and the
implementation of these principles in
several jails. A cooperative agreement of
up to $50,000 will be awarded for a 12-
month period beginning September 1,
1995. Applications must be received by
July 28, 1995. For more information and
application procedures, contact Ginny
Hutchinson, National Institute of
Corrections, Jails Division, 1960
Industrial Circle, Suite A, Longmont,
CO 80501; 1-800-995-6429 or fax 1-
303-682—-0469.

Morris L. Thigpen,

Director.

[FR Doc. 95-15493 Filed 6-23-95; 8:45 am]
BILLING CODE 4410-36-M

DEPARTMENT OF LABOR

Pension and Welfare Benefits
Administration

[Prohibited Transaction Exemption 95-46;

Exemption Application No. D-09519, et
al.]

Grant of Individual Exemptions;
Westinghouse Pension Plan, et al.

AGENCY: Pension and Welfare Benefits
Administration, Labor.

ACTION: Grant of individual exemptions.

SUMMARY: This document contains
exemptions issued by the Department of
Labor (the Department) from certain of
the prohibited transaction restrictions of
the Employee Retirement Income
Security Act of 1974 (the Act) and/or
the Internal Revenue Code of 1986 (the
Code).

Notices were published in the Federal
Register of the pendency before the
Department of proposals to grant such
exemptions. The notices set forth a
summary of facts and representations
contained in each application for
exemption and referred interested
persons to the respective applications
for a complete statement of the facts and
representations. The applications have
been available for public inspection at
the Department in Washington, D.C. The
notices also invited interested persons
to submit comments on the requested
exemptions to the Department. In

addition the notices stated that any
interested person might submit a
written request that a public hearing be
held (where appropriate). The
applicants have represented that they
have complied with the requirements of
the notification to interested persons.
No public comments and no requests for
a hearing, unless otherwise stated, were
received by the Department.

The notices of proposed exemption
were issued and the exemptions are
being granted solely by the Department
because, effective December 31, 1978,
section 102 of Reorganization Plan No.
4 of 1978 (43 FR 47713, October 17,
1978) transferred the authority of the
Secretary of the Treasury to issue
exemptions of the type proposed to the
Secretary of Labor.

Statutory Findings

In accordance with section 408(a) of
the Act and/or section 4975(c)(2) of the
Code and the procedures set forth in 29
CFR Part 2570, Subpart B (55 FR 32836,
32847, August 10, 1990) and based upon
the entire record, the Department makes
the following findings:

(a) The exemptions are
administratively feasible;

(b) They are in the interests of the
plans and their participants and
beneficiaries; and

(c) They are protective of the rights of
the participants and beneficiaries of the
plans.

Westinghouse Pension Plan (the Plan)

Located in Pittsburgh, Pennsylvania
[Prohibited Transaction Exemption 95-46;
Application No. D-09519]

Exemption

The restrictions of sections
406(a)(1)(A) through (D), 406(b)(1) and
(b)(2) of the Act and the sanctions
resulting from the application of section
4975 of the Code, by reason of section
4975(c)(1)(A) through (E) of the Code,
shall not apply to the contribution of
certain securities (the Securities) to the
Plan on September 14, 1993 and
October 29, 1993 by Westinghouse
Electric Corporation (WEC), the Plan’s
sponsor and as such a party in interest
with respect to the Plan, provided the
following conditions are met:

(a) The Securities were valued at an
amount which was no greater than their
fair market value at the time of
contribution, as established by an
independent, qualified appraiser;

(b) The terms and conditions of the
contributions were at least as favorable
to the Plan as terms and conditions
which the Plan could have obtained in
a purchase of similar securities from an
unrelated party;
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(c) The Plan did not pay any
commissions or other expenses with
respect to the contributions;

(d) The fair market value of the
Securities represents at all times an
amount of the Plan’s total assets which
is consistent with the Plan’s investment
guidelines and objectives;

(e) Additional Plan assets are not used
to purchase any new securities which
are considered ‘“‘alternative
investments’’ to the extent that such
purchases, when added to the
outstanding fair market value of the
Securities owned by the Plan, would
cause more than 5.2 percent of the
Plan’s total assets to be invested in
“alternative investments” (other than as
may be occasioned merely by an
increase in value); 1

(f) Mellon Bank N.A. (Mellon), as an
independent, qualified fiduciary for the
Plan, determined that each contribution
of the Securities to the Plan was in the
best interests and protective of the Plan
and its participants and beneficiaries at
the time of the transactions;

(9) Mellon monitored each
contribution made to the Plan and took
all appropriate actions necessary to
protect the interests of the Plan and its
participants and beneficiaries;

(h) Mellon monitors the performance
of the Securities as an investment for
the Plan and takes whatever action is
necessary to protect the interests of the
Plan and its participants and
beneficiaries;

(i) On the date on which the Plan no
longer holds any of the Securities
contributed by WEC on September 14
and October 29, 1993 (the Exercise
Date), WEC shall contribute to the Plan
the difference between the following:

(1) the sum of (i) the sales proceeds
received by the Plan on the disposition
of all of the Securities, plus (ii) interest
accrued and interest and dividends
received on the Securities; and

(2) the aggregate value of the
Securities on the date that they were
originally contributed to the Plan (i.e.
$188,882,694), plus any adjustments to
such aggregate value requested by
Mellon to reflect changes in the
Consumer Price Index (CPI) during the
period that the Securities were held by
the Plan, upon demand by Mellon as the
Plan’s independent fiduciary under the
terms of a ““makewhole agreement” with
the Plan (the Makewhole Agreement).
Mellon shall have sole authority to
determine the amount due to the Plan
under the Makewhole Agreement (the

1 Alternative investments generally are relatively
illiquid investments in an asset class other than
traditional classes of cash, stock, fixed income
securities and real estate.

Makewhole Amount) at the time of the
transaction;2

(j) On December 30, 1994, WEC made
a cash contribution to the Plan in the
amount of $25 million to support any
amounts that may become due under
the Makewhole Agreement, provided
that this cash contribution is held as a
separate credit balance in the Plan’s
funding standard account until the
termination date of the Makewhole
Agreement (as amended pursuant to
paragraph (i) above) and is not used to
offset any other funding obligation owed
by WEC to the Plan until such date.
Mellon, as the Plan’s independent
fiduciary, shall be responsible for
investing the $25 million and ensuring
that the Plan receives all interest and
other income earned on the $25 million;
and

() Mellon monitors the compliance by
all parties with the terms and conditions
of the exemption.

EFFECTIVE DATE: The exemption is
effective for each contribution as of
September 14 and October 29, 1993,
respectively.

For a more complete statement of the
facts and representations supporting the
Department’s decision to grant this
exemption, refer to the notice of
proposed exemption (the Proposal)
published on November 14, 1994, at 59
FR 56537.

WRITTEN COMMENTS AND MODIFICATIONS:
The Department received over 160
comment letters from interested
persons. The matters raised in the
comment letters concern: (1) Sufficiency
of the notice to interested persons
regarding the Proposal; (2) the decision
made by WEC to contribute the
Securities to the Plan rather than sell
the Securities on the open market; (3)
the effect of the contribution of the
Securities on the Plan’s funding status;
(4) the investment performance of the
Tops Securities since the Plan’s
acquisition of such Securities and the
potential for losses by the Plan after the
period covered by the Makewhole
Agreement; and (5) the role of Mellon as
the independent fiduciary for the Plan,

2The Department notes that any decision made
by Mellon as the Plan’s independent fiduciary with
respect to the exercise of the Plan’s rights under the
Makewhole Agreement shall be fully subject to the
fiduciary responsibility provisions of the Act.
However, by granting this exemption, the
Department is not expressing an opinion regarding
whether any actions taken by Mellon would be
consistent with its fiduciary obligations under Part
4 of Title | of the Act. In this regard, section 404(a)
of the Act requires, among other things, that a plan
fiduciary act prudently, solely in the interest of the
plan’s participants and beneficiaries, and for the
exclusive purpose of providing benefits to
participants and beneficiaries when making
decisions on behalf of a plan.

particularly with respect to its
obligations to enforce the terms and
conditions of the Makewhole
Agreement.

The Department notes that in a letter
dated December 27, 1994, the
International Brotherhood of Electrical
Workers (IBEW) expressed particular
concerns regarding: (i) The apparent
discretionary nature of Mellon’s
obligations to enforce the terms of the
Makewhole Agreement on behalf of the
Plan; (ii) the need to extend the period
covered by the Makewhole Agreement
beyond September 14, 1996 for the Tops
Securities owned by the Plan to prevent
losses during the 8-10 year period when
the Plan cannot dispose of all of the
Tops Securities as a result of the timing
and volume restrictions of SEC Rule
144; (iii) the need for an overall
limitation on total Plan assets that can
be committed to “‘alternative
investments”’, including the Securities,
which should not exceed 5.2 percent
(other than as may be occasioned merely
by an increase in value); and (iv) the
need for the Proposal, if granted, to
clarify that Mellon’s decisions regarding
whether to exercise the Plan’s rights
under the Makewhole Agreement will
be fully subject to the fiduciary
responsibility rules of the Act, and that
the Department, by granting the
exemption, would not be expressing an
opinion regarding whether any actions
taken by Mellon are consistent with its
fiduciary obligations under the Act.
Notwithstanding these concerns, the
IBEW stated that it favored the granting
of the exemption if modifications were
made to address these issues.

By letter dated February 9, 1995, WEC
responded to the issues raised by the
comment letters.

With respect to the sufficiency of the
notice to interested persons regarding
the Proposal, WEC states that it
provided the broadest possible notice to
Plan participants. Notice to active
employees was provided through either
posting in workplaces, inter-office mail,
or both. Notice was sent to retirees and
vested separated participants at the
most current address available to the
Plan. WEC states that in the case of a
benefit program as large as the Plan, it
is not unusual for some participants to
fail to keep current addresses on file
with the Plan, especially where a plant
closing has resulted in the dispersal of
the local workforce. Although some of
the commenters indicated that adequate
and timely notice was not provided in
every instance, WEC represents that it
acted in good faith by taking all
practicable steps to provide the required
notice, as prescribed by the
Department’s regulations (see 29 CFR
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2570.43), and that all participants were
provided with a copy of the Proposal as
published in the Federal Register. In
this regard, WEC states that the success
of its notification efforts was
demonstrated by the fact that the
Department received over 160 comment
letters, most of which raised substantive
issues regarding the Proposal.

With respect to the decision made by
WEC to contribute the Securities to the
Plan rather than sell the Securities on
the open market, WEC states that the
contribution enabled the Plan to satisfy
a pre-existing, independently developed
investment target for “‘alternative
investments” without incurring
significant transaction costs. As noted in
Paragraph 2 of the Summary of Facts
and Representations in the Proposal (the
Summary), the Plan developed
investment allocation guidelines in
conjunction with the Frank Russell
Company in 1990. These guidelines
established an allocation target of
approximately 5 percent for “alternative
investments’”. WEC states that such an
allocation appropriately reflects the role
of such investments in a prudently
diversified portfolio. In addition, WEC
represents that there is no intention to
increase this allocation of Plan assets to
“alternative investments” above the
current 5.2 percent.

In order to address the concerns
raised by the commenters, WEC has
agreed to adding a new condition to the
Proposal which requires that additional
Plan assets will not be used to purchase
new “‘alternative investments” to the
extent that such purchases would cause
more than 5.2 percent of the Plan’s total
assets to be invested in “alternative
investments’ (see condition (e) above).
Paragraph 2 of the Summary states that
“alternative investments” typically
include venture capital, buyout funds,
distressed companies, mezzanine
financing, oil and gas programs,
timberland or farmland, and
economically targeted investments
addressing certain social policies.

With respect to the effect of the
contribution of the Securities on the
Plan’s funding status, WEC states that
five factors indicate that this transaction
has had a positive effect on the Plan’s
funding. First, WEC did not satisfy any
current funding obligation through the
contribution of the Securities. The Plan
has not had to forego any legally
required cash contribution; rather, the
contribution of the Securities was above
and beyond what WEC was legally
required to contribute to the Plan at the
time of the transactions.

Second, the Securities issued by Tele-
Media Company of Western Connecticut
(the Tele-Media Securities),

representing one-third of the original
value of the Securities contributed by
WEC, have already been sold at a profit
(see Paragraph 6 of the Summary). The
Plan, by realizing the proceeds of this
sale, has received $4,050,000 in
additional cash as the result of the
contribution of the Tele-Media
Securities.

Third, the Securities issued by First
Britannia Mezzanine N.V. (the First
Britannia Securities), while remaining
stable in asset value, have generated
significant income for the Plan. The
Plan has thus far received
approximately $2.4 million in interest
on the debt portion and approximately
$9.3 million in cash dividends on the
equity portion of the First Britannia
Securities. All of this income accrues to
the benefit of the Plan and improves the
Plan’s funding situation.

Fourth, the Plan is protected from
diminutions in the value of the
Securities through the operation of the
Makewhole Agreement. Such support
for the value of the Securities would be
non-existent if the Plan had purchased
the Securities on the open market.
Therefore, WEC states that the Plan is
better protected in accomplishing its
previously described goals for
“alternative investments” as the result
of the contribution of the Securities than
had a cash contribution been used by
the Plan to invest in such securities on
the open market.

Finally, in support of the Makewhole
Agreement, WEC has contributed an
additional $25 million in cash to the
Plan. This amount is above and beyond
WEC’s other contribution obligations to
the Plan. WEC states that this $25
million contribution was made along
with a $200 million cash contribution
on December 30, 1994 as part of WEC’s
program to improve Plan funding, even
though such amounts were not legally
required to satisfy any current minimum
funding obligations. Under the terms of
the Makewhole Agreement, the
additional $25 million will not be used
to reduce WEC'’s future contribution
obligations until the end of the term of
the Makewhole Agreement.

Thus, WEC represents that the Plan
has benefitted from, and the Plan’s
funding has been improved by, the
contribution of the Securities.

With respect to the investment
performance of the Tops Securities and
the potential for losses by the Plan after
the period covered by the Makewhole
Agreement, WEC states that the
publicly-traded price of these Securities
has fluctuated widely and is currently
trading at a price significantly below the
price that existed on the date that the
Securities were contributed to the Plan.

Because of the trading restrictions on
the Tops Securities, the Plan will be
able to dispose of only a small portion
of the shares each year. Many of the
commenters suggested that WEC extend
the period covered by Makewhole
Agreement regarding the Tops
Securities. In addition, the Department
expressed concerns to WEC regarding
the absence of additional guarantees for
potential losses by the Plan in
connection with the continued holding
of both the First Britannia Securities
and the Securities issued by Federated
Investors (the Federated Securities), as
well as for the Tops Securities, once the
three-year period covered under the
Makewhole Agreement expires on
September 14, 1996.

Consequently, WEC has agreed to
extend the term of the Makewhole
Agreement until such time as the Plan’s
holdings of all of the Securities are
totally liquidated. Thus, the new
Exercise Date under the Makewhole
Agreement, as amended, will be the date
on which the Plan’s holdings of all of
the Securities contributed by WEC on
September 14 and October 29, 1993, are
liquidated. WEC states that the
remaining provisions of the Makewhole
Agreement relating to, among other
things, the calculation of the
Makewhole Amount will remain
unchanged, except that such calculation
will no longer need to be based on any
appraisals of the fair market value of the
Securities remaining in the Plan because
all of the Securities will have been
liquidated at that time. Further, the
duration of the $25 million credit
balance provision, which is being used
to ensure payment of the Makewhole
Amount to the Plan, will also be
extended until the new Exercise Date
under the Makewhole Agreement.

Therefore, in response to WEC’s
additional representations regarding the
extension of the Makewhole Agreement,
the Department has modified the
language of the previous condition (h)
in the Proposal (which has been
redesignated as condition (i) above) by
deleting the reference in the opening
clause to “ * * * the third anniversary
of the date of the first contribution made
to the Plan * * *” and substituting
therefor the phrase “* * * the date on
which the Plan no longer holds any of
the Securities contributed by WEC on
September 14 and October 29, 1993 (the
Exercise Date) * * *” in order to
redefine the end of the Makewhole
Period and create a new Exercise Date.
The Department has also deleted the
phrase in the previous condition (h)(2)
of the Proposal and other phrases
thereafter in such condition referring to
the fair market value of the Securities
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remaining in the Plan, and the
appointment of one or more
independent appraisers to determine
fair market value, for purposes of
establishing the Makewhole Amount.

In addition, the Department has
amended the language of the previous
condition (i) in the Proposal (which has
been redesignated as condition (j)
above) to reflect the fact that the
duration of the $25 million credit
balance provision, which is being used
to ensure payment of the Makewhole
Amount to the Plan, will be extended
until the new Exercise Date under the
Makewhole Agreement.

With respect to the role of Mellon as
the independent fiduciary for the Plan
and its obligations to enforce the terms
of the Makewhole Agreement, WEC
states that it was always WEC’s
understanding that Mellon, whether
acting as a Plan trustee, an independent
fiduciary or an investment manager,
would be a Plan fiduciary fully subject
to the fiduciary responsibility rules of
the Act. In this regard, WEC notes that
some commenters, including the IBEW,
have questioned the provision in the
Makewhole Agreement committing
exercise of the Plan’s rights under the
Agreement to Mellon’s discretion. WEC
states that the sole purpose of this
provision was to make clear that
Mellon, not WEC, would be
representing the Plan with regard to the
operation of the Makewhole Agreement,
including the calculation of the
Makewhole Amount and the triggering
of the necessary payment to the Plan.

In a separate letter submitted by
Mellon in response to the concerns
raised by the comment letters, Mellon
represents that any actions taken by
Mellon on behalf of the Plan in its role
as independent fiduciary will be subject
to the provisions of Part 4 of Title | of
the Act. With respect to Mellon’s
authority under the Makewhole
Agreement, as amended by WEC and
Mellon in response to concerns raised
by the IBEW and other commenters, the
Agreement requires the following:

(i) that WEC shall contribute the
Makewhole Amount to the Plan upon
demand from Mellon in its role as “the
Independent Investment Manager” for
the Plan;

(ii) that Mellon shall make such a
demand in the event that a Makewhole
Amount is due to the Plan;

(iii) that the Makewhole Amount must
be equal to the amount determined by
Mellon; and

(iv) that Mellon, in its role as ““the
Independent Investment Manager” for
the Plan, shall (rather than “may” as
stated previously in the Agreement prior
to the amendment) exercise the rights

under this Agreement on behalf of the
Plan by the delivery of a notice (the
“Notice of Exercise”) to WEC no later
than the sixtieth (60th) day after the
Exercise Date.

Mellon states that these provisions are
intended to set forth a specific
procedure for the determination and
payment of the Makewhole Amount (if
any), and to make it clear that Mellon,
not WEC, would be acting on behalf of
the Plan with regard to the Makewhole
Agreement. Thus, Mellon represents
that if a payment is due under the
Makewhole Agreement, Mellon will, on
behalf of the Plan, require WEC to make
such payment.

Accordingly, upon consideration of
the entire exemption application file
and record, the Department has
determined to grant the proposed
exemption as modified.

FOR FURTHER INFORMATION CONTACT: Mr.
E.F. Williams of the Department,
telephone (202) 219-8194. (This is not
a toll-free number.)

Mellon Bank, N.A. Located in
Pittsburgh, Pennsylvania

[Prohibited Transaction Exemption 95-47;
Application No. D-9523]

Section |—Exemption for In-Kind
Transfer of CIF Assets

The restrictions of sections 406(a) and
406(b) of the Act and the sanctions
resulting from the application of section
4975 of the Code, by reason of section
4975(c)(1)(A) through (F) of the Code,
shall not apply, as of November 5, 1993,
to the in-kind transfer of assets of plans
for which Mellon Bank, N.A. or any of
its affiliates (Mellon) acts as a fiduciary
(the Client Plans), other than plans
established or maintained by Mellon for
its own employees, that are held in
certain collective investment funds
maintained by Mellon (CIFs), in
exchange for shares of the Laurel Funds
[a/k/a Dreyfus or Premier Funds] (the
Funds),3 open-end investment
companies registered under the
Investment Company Act of 1940 (the
1940 Act), in situations where Mellon
acts as investment advisor for the Fund
as well as custodian, dividend
disbursing agent, shareholder servicing
agent, transfer agent, and/or Fund
accountant, or provides some other
‘‘secondary service” to the Funds as
defined in Section V(h), in connection
with the termination or partial
termination of such CIFs, provided that

3The applicant represents that effective October
1994, the Laurel Funds changed their name to
either “Dreyfus” or ““Premier” as a result of
Mellon’s acquisition of the Dreyfus Corporation, the
sponsor of the Dreyfus Funds.

the following conditions and the general
conditions of Section IV are met:

(a) No sales commissions or other fees
are paid by the Client Plans in
connection with the purchase of Fund
shares through the in-kind transfer of
CIF assets and no redemption fees are
paid in connection with the sale of such
shares by the Client Plans to the Funds.

(b) Each Client Plan receives shares of
a Fund which have a total net asset
value that is equal to the value of the
Client Plan’s pro rata share of the assets
of the CIF on the date of the in-kind
transfer, based on the current market
value of the CIF’s assets as determined
in a single valuation performed in the
same manner at the close of the same
business day using independent sources
in accordance with Rule 17a—7 of the
Securities and Exchange Commission
under the 1940 Act (see 17 CFR
270.17a-7) and the procedures
established by the Funds pursuant to
Rule 17a—7 for the valuation of such
assets. Such procedures must require
that all securities for which a current
market price cannot be obtained by
reference to the last sale price for
transactions reported on a recognized
securities exchange or NASDAQ be
valued based on an average of the
highest current independent bid and
lowest current independent offer, as of
the close of business on the Friday
preceding the weekend of the CIF
transfers (or, in the case of any weekday
CIF transfers, the day of the transfer),
determined on the basis of reasonable
inquiry from at least three sources that
are broker-dealers or pricing services
independent of Mellon.

(c) All or a pro rata portion of the
assets of a Client Plan held in a CIF are
transferred in-kind to the Funds in
exchange for shares of such Funds.

(d) A second fiduciary which is
independent of and unrelated to Mellon
(the Second Fiduciary) receives advance
written notice of the in-kind transfer of
assets of the CIFs and full written
disclosure of information concerning
the Funds (including a current
prospectus for each of the Funds and a
statement describing the fee structure)
and, on the basis of such information,
authorizes in writing the in-kind
transfer of the Client Plan’s assets to a
corresponding Fund in exchange for
shares of the Fund.

(e) For all transfers of CIF assets to a
Fund following the publication of the
proposed exemption in the Federal
Register (i.e. January 30, 1995), Mellon
sends by regular mail to each affected
Client Plan the following information:

(1) Within 30 days after completion of
the transaction, a written confirmation
containing:
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(i) The identity of each security that
was valued for purposes of the
transaction in accordance with Rule
17a-7(b)(4);

(ii) The price of each such security
involved in the transaction;

(iii) The identity of each pricing
service or market maker consulted in
determining the value of such securities;
and

(2) Within 90 days after completion of
each transfer, a written confirmation
that contains:

(i) The number of CIF units held by
the Client Plan immediately before the
transfer, the related per unit value, and
the total dollar amount of such CIF
units; and

(i) The number of shares in the Funds
that are held by the Client Plan
immediately following the transfer, the
related per share net asset value, and the
total dollar amount of such shares.

(f) The conditions set forth in
paragraphs (e), (f), and (n) of Section Il
below are satisfied.

Section —Exemption for Receipt of
Fees

The restrictions of section 406(a) and
406(b) of the Act and the sanctions
resulting from the application of section
4975 of the Code, by reason of section
4975(c)(1) (A) through (F) of the Code,
shall not apply, as of November 5, 1993,
to the receipt of fees by Mellon from the
Funds for acting as an investment
advisor for the Funds as well as for
providing other services to the Funds
which are ‘‘secondary services” as
defined in Section V(h), in connection
with the investment by the Client Plans
in shares of the Funds, provided that the
following conditions and the general
conditions of Section IV are met:

(a) Each Client Plan receives a cash
credit of such Plan’s proportionate share
of all fees charged to the Funds by
Mellon for investment advisory services
and ‘‘secondary services”, including any
investment advisory fees paid by Mellon
to third party sub-advisers, no later than
the same day as the receipt of such fees
by Mellon. The crediting of all such fees
to the Client Plans by Mellon is audited
by an independent accounting firm on
at least an annual basis to verify the
proper crediting of the fees to each
Client Plan.

(b) The price paid or received by a
Client Plan for shares in a Fund is the
net asset value per share at the time of
the transaction, as defined in Section
V(e), and is the same price which would
have been paid or received for the
shares by any other investor at that time.

(c) Mellon, including any officer or
director of Mellon, does not purchase or

sell shares of the Funds from or to any
Client Plan.

(d) No sales commissions are paid by
the Client Plans in connection with the
purchase or sale of shares of the Funds
and no redemption fees are paid in
connection with the sale of shares by
the Client Plans to the Funds.

(e) The combined total of all fees
received by Mellon for the provision of
services to a Client Plan, and in
connection with the provision of
services to the Funds in which the
Client Plan may invest, are not in excess
of ““reasonable compensation’ within
the meaning of section 408(b)(2) of the
Act.

(f) Mellon does not receive any fees
payable pursuant to Rule 12b—1 under
the 1940 Act in connection with the
transactions.

(9) The Client Plans are not employee
benefit plans sponsored or maintained
by Mellon (other than master or
prototype plans sponsored by Mellon
that are adopted by employers other
than Mellon).

(h) The Second Fiduciary receives full
and detailed written disclosure of
information concerning the Funds
(including a current prospectus for each
of the Funds and a statement describing
the fee structure) in advance of any
investment by the Client Plan in a Fund.

(i) On the basis of the information
described above in paragraph (h), the
Second Fiduciary authorizes in writing
the investment of assets of the Client
Plan in each particular Fund and the
fees to be paid by such Funds to Mellon.

(1) All authorizations made by a
Second Fiduciary regarding investments
in a Fund and the fees paid to Mellon
are subject to an annual reauthorization
wherein any such prior authorization
referred to in paragraph (i) shall be
terminable at will by the Client Plan,
without penalty to the Client Plan, upon
receipt by Mellon of written notice of
termination. A form expressly providing
an election to terminate the
authorization described in paragraph (i)
above (the Termination Form) with
instructions on the use of the form must
be supplied to the Second Fiduciary no
less than annually. The instructions for
the Termination Form must include the
following information:

(1) The authorization is terminable at
will by the Client Plan, without penalty
to the Client Plan, upon receipt by
Mellon of written notice from the
Second Fiduciary; and

(2) Failure to return the Termination
Form will result in continued
authorization of Mellon to engage in the
transactions described in paragraph (i)
on behalf of the Client Plan.

(k) The Second Fiduciary of each
Client Plan invested in a particular
Fund receives full written disclosure in
a Fund prospectus or otherwise of any
increases in the rates of fees charged by
Mellon to the Funds for investment
advisory services or other services (i.e.
**secondary services’’) even though such
fees will be credited to the Client Plan
as required by paragraph (a) above.

(I) On an annual basis, Mellon
provides the Second Fiduciary of a
Client Plan investing in the Funds with:

(1) A copy of the current prospectus
for the Funds and, upon such
fiduciary’s request, a copy of the
Statement of Additional Information for
such Funds which contains a
description of all fees paid by the Funds
to Mellon;

(2) A copy of the annual financial
disclosure report prepared by Mellon
which includes information about the
Fund portfolios as well as audit findings
of an independent auditor within 60
days of the preparation of the report;
and

(3) Oral or written responses to
inquiries of the Second Fiduciary as
they arise.

(m) With respect to each of the Funds
in which a Client Plan invests, in the
event such Fund places brokerage
transactions with Mellon or an affiliate,
Mellon will provide the Second
Fiduciary of such Client Plan at least
annually with a statement specifying:

(1) The total, expressed in dollars,
brokerage commissions of each Fund’s
portfolio that are paid to Mellon by such
Fund;

(2) The total, expressed in dollars, of
brokerage commissions of each Fund’s
portfolio that are paid by such Fund to
brokerage firms unrelated to Mellon;

(3) The average brokerage
commissions per share, expressed as
cents per share, paid to Mellon by each
Fund portfolio; and

(4) The average brokerage
commissions per share, expressed as
cents per share, paid by each Fund
portfolio to brokerage firms unrelated to
Mellon.

(n) All dealings between the Client
Plans and the Funds are on a basis no
less favorable to the Client Plans than
dealings with other shareholders of the
Funds.

Section lll—Exemption for Transfers of
Client Plan Securities From Individual
Portfolios

The restrictions of sections 406(a) and
406(b) of the Act and the sanctions
resulting from the application of section
4975 of the Code, by reason of section
4975(c)(1) (A) through (F) of the Code,
shall not apply to an exchange (the
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Exchange) by a Client Plan of securities
for shares of the Funds (other than an
exchange covered by Section | above),
and to the receipt of fees by Mellon from
the Funds for acting as investment
adviser for the Funds as well as
providing other services to the Funds
which are *‘secondary services” as
defined in Section V(h), in connection
with such an investment by a Client
Plan in the Funds, provided that the
following conditions and the general
conditions in Section 1V are met:

(a) The terms of the transaction are at
least as favorable to the Client Plan as
those obtainable in an arm’s-length
transaction between unrelated parties.

(b) Each Exchange is a one-time
transaction between a Client Plan and
the Fund.

(c) All or a pro rata portion of the
assets of a Client Plan held by Mellon
in an investment account or portfolio
that is selected by the Second Fiduciary
of such Client Plan for an Exchange are
transferred in-kind to the Funds in
exchange for shares of such Funds.

(d) No sales commission or dealer
mark-up is paid by the Client Plan in
connection with the transaction.

(e) The Exchange meets the
requirements of the particular Fund for
an in-kind purchase of shares of the
Fund.

(f) One of the following conditions is
met:

(1) The Client Plan receives a cash
credit of such Plan’s proportionate share
of all fees (including all investment
advisory fees and all secondary service
fees) charged to the Funds by Mellon,
less any fees paid by Mellon to parties
unrelated to Mellon for services other
than investment advisory services
provided to the Funds, no later than the
same day as the receipt of such fees by
Mellon;

(2) The assets of the Client Plan
invested in the Funds are excluded from
the assets on which the investment
management fees paid by the Client
Plan to Mellon are determined; or

(3) The Client Plan pays an
investment management fee to Mellon
based on total Plan assets from which a
credit is subtracted representing only
the Client Plan’s pro rata share of the
investment advisory fees paid by the
Funds to Mellon.

(9) For purposes of the Exchange, the
price of securities is established as of
the close of business on the date for the
Exchange specified in the written
authorization by the Second Fiduciary,
as follows:

(1) If the security is described in
subparagraphs (b) (1) through (3) of Rule
17a—7 under the 1940 Act (see 17 CFR
270.17a-7(b) (1)-(3)), in accordance

with the valuation procedures described
in those paragraphs; or

(2) If the security is not described in
paragraph (g)(1) above, by the
recognized, independent pricing service
or services disclosed to the Second
Fiduciary described in paragraph (j)
below prior to its written authorization
of the Exchange. If no price is available
from a recognized, independent pricing
service for such date, or from a
sufficient number of pricing services if
more than one is to be used, Mellon will
determine the price by averaging the
mean of the closing bid and asked
guotations from each of two or more
recognized, independent market
markers and/or pricing services for such
securities on that date.

(h) For purposes of the Exchange, the
price paid or received by a Client Plan
for Fund shares is the net asset value
per share at the time of the transaction,
as defined in Section V(e), and Mellon
determines the value of the securities
exchanged and the net asset value of the
Funds as of the close of business on the
same day.

(i) Within 30 days after the
authorization of the Exchange, the
Second Fiduciary receives a written
confirmation that reflects the price of
each of the securities involved in the
Exchange. For those securities described
in paragraph (g)(2) above, the
confirmation will include a written
disclosure of the identity of the pricing
service or market markers consulted in
determining the value of the securities.

(1) The Second Fiduciary acting for
the Client Plan—

(1) receives advance written
disclosure of information concerning
the Funds (including current
prospectuses for the Funds and a
statement describing the fee structure to
be used to comply with paragraph (f)
above) and, prior to the Exchange,
receives in writing (A) the reasons why
Mellon may consider such Exchanges to
be appropriate for the Client Plan and a
list of the securities held by the Client
Plan that would be accepted by one or
more Funds with respect to the
Exchange, (B) the date the Exchange is
to occur, and (C) an explanation of the
procedures that would be followed for
valuing the securities for purposes of
the Exchange, including the identity of
the recognized, independent pricing
service or services that will value any of
the securities described in paragraph
(9)(2) above; and

(2) on the basis of such information,
authorizes in writing the investment of
assets of the Client Plan in the Funds
through the Exchange and the fees to be
paid by the Funds to Mellon.

(k) The authorization referred to in
paragraph (j) is terminable at will by the
Client Plan, without penalty to the
Client Plan, upon receipt by Mellon of
written notice of termination. A
Termination Form expressly providing
an election to terminate the
authorization described in paragraph (j)
with instructions on the use of the form
must be supplied to the Second
Fiduciary no less than annually. The
instructions for the Termination Form
must include the following information:

(1) The authorization is terminable at
will by the Client Plan, without penalty
to the Client Plan, upon receipt by
Mellon of written notice from the
Second Fiduciary; and

(2) Failure to return the form will
result in continued authorization of the
investment by the Client Plan in the
Funds and the payment of fees by the
Funds to Mellon.

() If the fee structure described in
paragraph (f)(2) or (f)(3) above is
followed, the Second Fiduciary is
notified of any change in any of the
rates of the fees payable to Mellon for
investment advisory services or
secondary services, that had been
disclosed to the Second Fiduciary as
described in paragraph (j) above, at least
30 days prior to the effective date of
such change, and approves in writing
the continued holding of any Fund
shares acquired by the Client Plan prior
to such change which are still held by
the Plan. Such approval may be limited
solely to the investment advisory and
other fees paid by the Funds in relation
to the fees paid by the Client Plan and
need not relate to any other aspect of
such investment.

(m) The conditions set forth in
paragraphs (c), (e), (f), (9), (1), (m) and (n)
of Section Il above are satisfied.

Section IV—General Conditions

(a) Mellon maintains for a period of
six years the records necessary to enable
the persons described below in
paragraph (b) to determine whether the
conditions of this exemption have been
met, except that: (1) A prohibited
transaction will not be considered to
have occurred if, due to circumstances
beyond the control of Mellon, the
records are lost or destroyed prior to the
end of the six-year period, and (2) no
party in interest other than Mellon shall
be subject to the civil penalty that may
be assessed under section 502(i) of the
Act or to the taxes imposed by section
4975 (a) and (b) of the Code if the
records are not maintained or are not
available for examination as required by
paragraph (b) below.

(b) (1) Except as provided below in
paragraph (b)(2) and notwithstanding
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any provisions of section 504(a)(2) of
the Act, the records referred to in
paragraph (a) are unconditionally
available at their customary location for
examination during normal business
hours by—

(i) Any duly authorized employee or
representative of the Department or the
Internal Revenue Service,

(i) Any fiduciary of the Client Plans
who has authority to acquire or dispose
of shares of the Funds owned by the
Client Plans, or any duly authorized
employee or representative of such
fiduciary, and

(iii) Any participant or beneficiary of
the Client Plans or duly authorized
employee or representative of such
participant or beneficiary;

(2) None of the persons described in
paragraph (b)(1) (ii) and (iii) shall be
authorized to examine trade secrets of
Mellon, or commercial or financial
information which is privileged or
confidential.

Section V—Definitions

For purposes of this exemption:

(a) The term “Mellon” means the
Mellon Bank, N.A. and any affiliate
thereof as defined below in paragraph
(b) of this section.

(b) An “affiliate” of a person includes:

(1) Any person directly or indirectly
through one or more intermediaries,
controlling, controlled by, or under
common control with the person;

(2) Any officer, director, employee,
relative, or partner in any such person;
and

(3) Any corporation or partnership of
which such person is an officer,
director, partner, or employee.

(c) The term “control’” means the
power to exercise a controlling
influence over the management or
policies of a person other than an
individual.

(d) The term “Fund” or ““Funds’ shall
include the Laurel Funds, Inc. [a/k/a the
Dreyfus Funds or the Premier Funds], or
any other diversified open-end
investment company or companies
registered under the 1940 Act for which
Mellon serves as an investment adviser
and may also serve as a custodian,
dividend disbursing agent, shareholder
servicing agent, transfer agent, Fund
accountant, or provide some other
‘“‘secondary service” (as defined below
in paragraph (h) of this Section) which
has been approved by such Funds.

(e) The term “‘net asset value’” means
the amount for purposes of pricing all
purchases and sales calculated by
dividing the value of all securities,
determined by a method as set forth in
the Fund’s prospectus and statement of
additional information, and other assets

belonging to the Fund or portfolio of the
Fund, less the liabilities charged to each
such portfolio or Fund, by the number
of outstanding shares.

(f) The term ““relative” means a
“relative’ as that term is defined in
section 3(15) of the Act (or a “member
of the family” as that term is defined in
section 4975(e)(6) of the Code), or a
brother, a sister, or a spouse of a brother
or a sister.

(9) The term “Second Fiduciary”
means a fiduciary of a Client Plan who
is independent of and unrelated to
Mellon. For purposes of this exemption,
the Second Fiduciary will not be
deemed to be independent of and
unrelated to Mellon if:

(1) Such fiduciary directly or
indirectly controls, is controlled by, or
is under common control with Mellon;

(2) Such fiduciary, or any officer,
director, partner, employee, or relative
of the fiduciary is an officer, director,
partner or employee of Mellon (or is a
relative of such persons);

(3) Such fiduciary directly or
indirectly receives any compensation or
other consideration for his or her own
personal account in connection with
any transaction described in this
exemption.

If an officer, director, partner or
employee of Mellon (or relative of such
persons), is a director of such Second
Fiduciary, and if he or she abstains from
participation in (i) the choice of the
Client Plan’s investment adviser, (ii) the
approval of any such purchase or sale
between the Client Plan and the Funds,
and (iii) the approval of any change in
fees charged to or paid by the Client
Plan in connection with any of the
transactions described in Sections I, |1
and Il above, then paragraph (g)(2) of
this section shall not apply.

(h) The term ““secondary service”
means a service other than an
investment management, investment
advisory, or similar service, which is
provided by Mellon to the Funds.
However, for purposes of Sections l1(a)
and I11(f)(1) this exemption, the term
‘“‘secondary service” will not include
any brokerage services provided to the
Funds by Mellon for the execution of
securities transactions engaged in by the
Funds.

(i) The term “Termination Form”
means the form supplied to the Second
Fiduciary which expressly provides an
election to the Second Fiduciary to
terminate on behalf of a Client Plan the
authorization described in paragraph (j)
of Section Il and paragraph (k) of
Section Ill. Such Termination Form may
be used at will by the Second Fiduciary
to terminate an authorization without
penalty to the Client Plan and to notify

Mellon in writing to effect a termination
by selling the shares of the Funds held
by the Client Plan requesting such
termination within one business day
following receipt by Mellon of the form;
provided that if, due to circumstances
beyond the control of Mellon, the sale
cannot be executed within one business
day, Mellon shall have one additional
business day to complete such sale.
EFFECTIVE DATE: The exemption is
effective November 5, 1993, for those
transactions described in Sections | and
Il above.

For a more complete statement of the
facts and representations supporting the
Department’s decision to grant this
exemption, refer to the notice of
proposed exemption published on
January 30, 1995, at 60 FR 5704.

NOTICE TO INTERESTED PERSONS: The
applicant represents that it was unable
to notify interested persons within the
time period specified in the Federal
Register notice published on January 30,
1995. The applicant states that
interested persons were notified, in the
manner agreed upon between the
applicant and the Department, by March
22, 1995. Interested persons were
advised that they had until April 21,
1995 to comment on the proposed
exemption.

WRITTEN COMMENTS AND MODIFICATIONS:
The applicant submitted the following
comments and requests for
modifications regarding the notice of
proposed exemption (the Proposal).

With respect to the use of the term
“affiliate”, the applicant states that both
the beginning of Sections | and V(a)
define the term “Mellon” to include its
affiliates. Therefore, the applicant notes
that references in the body of the
Proposal to affiliates of Mellon would
appear to be unnecessary, and their
presence would raise the question of
whether particular conditions are
intended to apply to affiliates of
Mellon’s affiliates. In this regard, the
applicant requests that Section ll(c) of
the Proposal be revised to read as
follows:

“* * * Mellon, including any officer or
director of Mellon, does not purchase or sell

shares of the Funds from or to any Client
Plan.”

This revision would clarify that the
condition does not extend to all
affiliates of Mellon’s affiliates, but does
extend to Mellon and its “affiliates” as
that term is defined in Section V(a) of
the Proposal. In addition, the applicant
requests that the statement “* * * or an
affiliate”, which appears after the first
mention of Mellon in subparagraphs (1)
and (3) of Section II(m), relating to the
provision of brokerage services, is
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unnecessary and should be deleted. The
Department concurs with the
applicant’s requested clarifications and
has so modified the language of the
Proposal.

With respect to the use of the term
“Client Plans” in Section I1(g) of the
Proposal, the applicant states that this
section, which also is incorporated by
reference into Section 111, excludes from
the term “Client Plans” any employee
benefit plans sponsored or maintained
by Mellon. Mellon’s understanding of
this condition is that it is meant to
exclude “in-house plans’ of Mellon (i.e.
plans maintained by Mellon for its own
employees) from relief under the
requested exemption. However, the
applicant notes that Mellon is also the
sponsor of master and prototype plans
that are adopted by third parties. The
applicant wishes to clarify that such
plans were not meant to be excluded
from relief under the exemption.
Therefore, the applicant proposes the
following change to Section 11(g):

t* * * The Client Plans are not employee
benefit plans sponsored or maintained by
Mellon (other than master or prototype plans
sponsored by Mellon that are adopted by
employers other than Mellon). [emphasis
added]

The applicant requests that the same
parenthetical language referred to above
be added to the opening paragraph of
Section I, following the phrase “* * *
other than plans established or
maintained by Mellon”'. In this regard,
the Department concurs with the
applicant’s requested clarifications, but
for the opening paragraph of Section |
has added the phrase “* * * for its own
employees” instead of the parenthetical
language used in Section 11(g).

With respect to the definition of the
term “Second Fiduciary” in Section
V(g) of the Proposal, the applicant notes
that the language following
subparagraph (3) describes an exception
for when a fiduciary is considered
“independent” for purposes of the
exemption. Part (iii) of this exception
refers to approvals by a “Second
Fiduciary” as described in Sections |
and Il. The applicant states that this
sentence in Part (iii) should also refer to
Section I1l because that section contains
an approval requirement for a ““Second
Fiduciary” as well. The Department
concurs with this clarification and has
so modified the language of the
Proposal.

With respect to the definition of the
term ‘““secondary service” in Section
V(h) of the Proposal, the current
definition excludes from the scope of
that term any brokerage services
provided to the Funds by Mellon for the

execution of securities transactions
engaged in by the Funds. In this regard,
the applicant notes that this exclusion
should not prohibit Mellon from
providing brokerage services to the
Funds because, to the contrary, Section
11(m) of the Proposal requires certain
disclosures to be made based on the fact
that such services may be provided.
However, the applicant states that
Sections Il(a) and I11(f)(1) require Mellon
to credit to the Client Plans all fees for
the *‘secondary services” it provides to
the Funds. Thus, the applicant wishes
to clarify that brokerage services should
be specifically excluded from treatment
as a ‘‘secondary service’” under these
sections, so that, consistent with the
purpose behind the disclosures required
in Section II(m), Mellon is not required
to credit its fees for brokerage services
in the same manner that it is required

to credit its fees for other secondary
services. Therefore, the applicant
requests that the second sentence in
Section V(h) of the Proposal should read
as follows:

“* * * However, for purposes of Sections
I1(a) and II(f)(1) of this exemption, the term
‘““secondary service” will not include any
brokerage services provided to the Funds by
Mellon for the execution of securities
transactions engaged in by the Funds.”
[emphasis added]

The Department concurs with this
clarification and has so modified the
language of the Proposal.

With respect to the definition of the
term “Termination Form” in Section
V(i) of the Proposal, the current
definition refers to the condition
describing that form in Section 1I(j).
However, the applicant notes that the
“Termination Form” is also described in
Section IlI(k) of the Proposal, so that
Section V(i) should refer specifically to
“paragraph (k) of Section II"” following
the reference to Section II(j). The
Department concurs with the
applicant’s requested clarification and
has so modified the language of the
Proposal.

Finally, the applicant states that
Section Il of the Proposal, dealing with
transfers of Client Plan securities from
individual portfolios, provides relief for
both the “credit” fee structure described
in Section Il (which provides a full cash
credit of all Fund-level fees) and the two
fee structures described in Prohibited
Transaction Exemption (PTE) 77—4 (42
FR 18732, April 8, 1977).4 With regard

4PTE 77-4, in pertinent part, permits the
purchase and sale by an employee benefit plan of
shares of a registered, open-end investment
company when a fiduciary with respect to the plan
is also the investment adviser for the investment
company, provided that, among other things, the
plan does not pay an investment management,

to the fee structures described in PTE
77-4 (the PTE 77—4 Fee Structures), any
change in fees received by Mellon from
a Fund must be disclosed at least 30
days prior to the effective date of the
change and be approved in writing.
Mellon represents that the use of an
“affirmative” approval requirement for
the PTE 77—-4 Fee Structures creates a
number of problems. Mellon states that
the Department has previously
recognized the administrative
difficulties caused by an affirmative
approval requirement for increases in
Fund-level fees. Mellon notes that the
Department has allowed, through recent
individual exemptions, the use of a
“passive’” approval condition under
which the independent fiduciaries of
Client Plans receive notice of any
increase in Fund fees at least 30 days in
advance of the effective date of such
increase and a “Termination Form”
which allows a Client Plan to withdraw
from the Fund.5 If the bank does not
receive a “Termination Form” from a
Client Plan prior to the effective date of
the fee increase, the independent
fiduciary of the Client Plan is deemed
to have approved the fee increase.®

Therefore, Mellon requests that the
final exemption contain a “‘passive”
approval condition that would apply to
both in-kind and cash investments in a
Fund where any PTE 77—-4 Fee Structure
is used.

In this regard, the Department is not
prepared, at this time, to include such
a material change to the conditions of
the Proposal as part of the final
exemption for the transactions
described herein. Upon the receipt of a

investment advisory or similar fee with respect to
the plan assets invested in such shares for the entire
period of such investment. Section Il(c) of PTE 77—
4 states that this condition does not preclude the
payment of investment advisory fees by the
investment company under the terms of an
investment advisory agreement adopted in
accordance with section 15 of the Investment
Company Act of 1940. Section I1(c) states further
that this condition does not preclude payment of an
investment advisory fee by the plan based on total
plan assets from which a credit has been subtracted
representing the plan’s pro rata share of investment
advisory fees paid by the investment company.

5The Department notes that this approval process
for increases in Fund-level fees with the use of a
“Termination Form” by Client Plans would be
similar to the arrangement previously described by
Mellon, and included in Section Il of the Proposal,
for annual reauthorizations of Fund investments by
Client Plans where credits of all Fund-level fees are
made. The Department notes further that the latter
arrangement involving a full credit of Fund-level
fees was the particular fee structure which Mellon
designed at the time of the initial in-kind transfers
of CIF assets to the Funds in order to be able to
represent to the affected Client Plans that no
increases in fees paid by such Plans would result
from the transfer of such assets to the Funds.

6See PTE 94-86 (Bank of California, N.A.), 59 FR
65403, December 19, 1994; PTE 95-33 (BankSouth,
N.A.), 60 FR 20773, April 27, 1995.
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new exemption request pertaining to
this issue, the Department is willing to
consider the merits of such a change in
the conditions pertaining to the PTE 77—
4 Fee Structures used by Mellon. Such
request, when received, would be
processed as an amendment to the final
exemption for the subject transactions
involving the Funds.

No other comments, and no requests
for a hearing, were received by the
Department during the comment period,
as extended pursuant to the applicant’s
notification of interested persons as
discussed herein.

Accordingly, the Department has
determined to grant the proposed
exemption as modified.

FOR FURTHER INFORMATION CONTACT: Mr.
E. F. Williams of the Department,
telephone (202) 219-8194. (This is not
a toll-free number.)

Norwest Bank Minnesota, N.A., Located
in Minneapolis, MN

[Prohibited Transaction Exemption 95-48;
Exemption Application No. D—09595]

Exemption

Section I. Exemption for the In-Kind
Transfer of Assets

The restrictions of sections 406(a) and
406(b) of the Act and the sanctions
resulting from the application of section
4975 of the Code, by reason of section
4975(c) of the Code, shall not apply, as
of September 30, 1994, to the in-kind
transfer of assets of plans for which
Norwest Bank Minnesota, N.A. or any of
its affiliates (collectively, the Bank)
serves as a fiduciary (the Client Plans),
including plans established or
maintained by the Bank (the Bank Plans;
collectively, the Plans), that are held in
certain collective investment funds (the
CIFs) maintained by the Bank, in
exchange for shares of the Norwest
Funds (the Funds), an open-end
investment company registered under
the Investment Company Act of 1940
(the ’40 Act), as amended, for which the
Bank acts as investment adviser,
custodian, and shareholder servicing
agent, in connection with the
termination of such CIFs provided that
the following conditions are met:

(a) No sales commissions or other fees
are paid by a Bank Plan or a Client Plan
in connection with the purchase of
shares of the Funds through the in-kind
transfer of CIF assets and no redemption
fees are paid in connection with the sale
of such shares of the Funds.

(b) All of the assets of a Bank Plan or
a Client Plan that are held in the CIFs
are transferred in-kind to the Funds in
exchange for shares of such Funds. A
Plan not electing to participate in the

Funds receives a cash payment
representing a pro rata portion of the
assets of the terminating CIF before the
final liquidation takes place.

(c) Each Bank Plan and each Client
Plan receives shares of the Funds which
have a total net asset value that is equal
to the value of such Plan’s pro rata share
of the assets of the CIF on the date of
the transfer, based on the current market
value of the CIF’s assets, as determined
in a single valuation performed in the
same manner at the close of the same
business day, using independent
sources in accordance with the
procedures set forth in Rule 17a-7(b)
(Rule 17a-7) under the 40 Act and the
procedures established by the Funds
pursuant to Rule 17a-7 for the valuation
of such assets. Such procedures must
require that all securities for which a
current market price cannot be obtained
by reference to the last sale price for
transactions reported on a recognized
securities exchange or NASDAQ be
valued based on an average of the
highest current independent bid and
lowest current independent offer, as of
the close of business on the Friday
preceding the weekend of the CIF
transfers, determined on the basis of
reasonable inquiry from at least three
sources that are broker-dealers or
pricing services independent of the
Bank.

(d) A second fiduciary who is
independent of and unrelated to the
Bank (the Second Fiduciary) receives
advance written notice of the in-kind
transfer of assets of the CIFs and full
written disclosure, which includes but
is not limited to, the following
information concerning the Funds:

(1) A current prospectus for each
portfolio of the Funds in which a Bank
Plan or a Client Plan is considering
investing;

(2) A statement describing (i) the fees
for investment advisory or similar
services that are to be credited back to
a Client Plan, (ii) the fees retained by
the Bank